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Liberty Community Plaza Lease and Operating Agreement 

In October 2013, the Board of Commissioners of the Community Development 
Commission of the County of Los Angeles (Commission) granted authority to its 
Executive Director to award a construction contract to Morillo Construction, Inc. to 
construct the Liberty Community Plaza for total cost of up to $10,283,649.  Previously, 
in connection with this project, on September 30, 2013, the County transferred 
$500,000 in CY PRES I funds to the Commission to pay for the Star Passive Park 
(landscaping work) as part of this project.  On March 1, 2011, the Board of Supervisors 
approved the transfer of $18,000,000 from Capital Project Funds to the Commission to 
pay for development and construction costs.  On November 12, 2009, the Board of 
Supervisors approved the transfer of $750,000 from the Fourth District Strategic 
Planning Funds to the Commission to pay for initial predevelopment costs.   

 
The Liberty Community Plaza (formerly known as the Whittier Area Recreation 

and Family Services Center) is located at 14181 Telegraph Road in unincorporated 
South Whittier.  The 19,000 square foot community center is nearing completion within 
the project budget and its opening is planned for Summer 2015.  The Liberty 
Community Plaza (Liberty Plaza) is a County-owned property that will be operated in 
collaboration between the County and Helpline Youth Counseling (HYC).   

 
HYC, a non-profit, public benefit organization, has been providing youth and 

family counseling services in Los Angeles County since 1967, and has grown to an 
organization consisting of 61 full time employees with an annual operating budget of 
$3.5 million.  HYC is slated to occupy approximately 9,039 square feet at Liberty Plaza 
to further its mission and continue delivering youth and family counseling services to 
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County residents.  Another approximately 12,800 square feet will consist of community 
space, exercise rooms, banquet space and other public uses, as well as 
temporary/unassigned County offices and rooms reserved for Military Veteran’s 
programs, all of which will be managed by HYC.  The community space managed by 
HYC will be made available to the public through a day use permit process administered 
by HYC in accordance with requirements established by the County, including an 
approved Day Use Permit form.  The site also includes a 5-acre outdoor recreation area 
including educational gardens, a running/walking track, tot lot, exercise equipment, and 
an amphitheatre. 

 
Pursuant to a proposed Lease and Operating Agreement between the County 

and HYC (Agreement), HYC will operate and manage the Liberty Plaza building and 
grounds and will pay an agreed-upon share of the building’s operating expenses.  In 
exchange for HYC’s financial contribution to the building operating expenses and HYC's 
counseling and property management services, County will provide HYC with the use of 
9,039 square feet in the building.  HYC’s responsibilities under the proposed Agreement 
will include but not be limited to: provision of youth and family counseling services to the 
surrounding community, issuance of Day-Use Permits for certain public uses (to include 
the use of alcohol for certain event uses, subject to provision of adequate insurance), 
the collection of user fees pursuant to the County’s approved Day-Use fee schedule, 
day-to-day maintenance of the building and site, all for the purpose of ensuring that 
Liberty Plaza is readily accessible to the public.  The proposed Agreement will have a 
five-year initial term, with a potential five-year extension with the concurrence of both 
parties.  Either party will have the ability to terminate the Agreement upon three months 
advance written notice. 

 
The building operating expenses are projected to be $35,576 per month, 

expenses will be split pro rata with HYC, with the County’s monthly contribution to be 
capped at $23,000 per month for the initial five-year term of the proposed Agreement 
(after which time further County contribution will be subject to negotiation).  As Liberty 
Plaza is new construction with no use or maintenance history on which to base 
projections, the actual building operating expenses may differ from the projected 
building operating expenses resulting in different contribution amounts from HYC and 
the County, subject to the County's maximum monthly contribution of $23,000.  The 
County’s portion of fees for five years, totaling $1.3 million dollars will be held in a 
reserve to be allocated to Helpline.  Day-Use Permit fees collected from users of the 
site will also be used to offset contributions from HYC and the County.  The operations 
budget for the facility will be monitored and administered by the County, and the 
proposed Agreement will include provisions for, at a minimum, quarterly financial 
reporting by HYC as well as audit rights in favor of the County.  

 
 



MOTION BY SUPERVISOR DON KNABE 
June 23, 2015 
PAGE 3 
 

HOA.1170534.1  

 
 
I THEREFORE MOVE THAT THE BOARD OF SUPERVISORS, ACTING AS 

THE COMMISSIONERS OF THE COMMUNITY DEVELOPMENT COMMISSION:  
 

 
1. Authorize the Executive Director to transfer up to $1,300,000 of unused 

interest funds accrued from this project from the sources identified above into 
an account held by the County for  purposes of Operating and Maintaining the 
above mentioned project;  
 

2. Authorize the Executive Director of his designee to amend funding 
agreements and/or other related documents to transfer the funds to the 
County. 

 
  
I FURTHER MOVE THAT THE BOARD OF SUPERVISORS: 
 
1. Find that the Community Development Commission previously adopted a 

Mitigated Negative Declaration and Mitigation Monitoring and Reporting Plan 
on October 8, 2013, and that the issuance of a five-year Lease and Operating 
Agreement to Helpline Youth Counseling for the use of the County-owned 
property known as Liberty Plaza Community Center is within the scope of 
such previously adopted Mitigated Negative Declaration and Mitigation 
Monitoring and Reporting Plan for purposes of the California Environmental 
Quality Act (CEQA); 
 

2. Pursuant to Government Code 26227, find that a portion of Liberty Plaza is 
not needed for County purposes during the proposed Agreement term, and 
that the youth and family counseling services provided by Helpline Youth 
Counseling to the local community serve public purposes that benefit the 
County and its residents;     

 
3. Instruct the Mayor to execute, upon presentation, a Lease and Operating 

Agreement with Helpline Youth Counseling, Inc. in a form substantially similar 
to that attached hereto and approved as to form by County Counsel, 
designating Helpline Youth Counseling to act as the agent of the County for 
issuing Day-Use Permits and collecting use fees related thereto in 
accordance with the attachments to the Agreement; and 
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4. Authorize the Interim Chief Executive Officer to accept from the Commission 

and establish an interest-bearing trust fund for $1,300,000, for the purposes 

described above;  

 

5. Authorize the Interim Chief Executive Officer or her designee to execute or 
amend funding agreements and/or other related documents as may be 
necessary in order to allow County to receive funds from the Commission or 
to otherwise effectuate the project. 
 
 

#  #  # # 
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LEASE AND OPERATING AGREEMENT 

LIBERTY PLAZA RECREATION AND FAMILY SERVICE CENTER 

THIS LEASE AND OPERATING AGREEMENT ("Agreement") is made and entered 
into this __________ day of ____________, 2015   

By and between COUNTY OF LOS ANGELES, as ("County"), a body corporate and 
politic organized under the laws of the State of California, and HELPLINE YOUTH 
COUNSELING ("Tenant"), a non-profit, public benefit organization incorporated in the State 
of California.   

RECITALS 

WHEREAS, County owns the newly constructed Liberty Community Plaza (the 
"Building") and the real property upon which the Building is located, (the "Property") both of 
which are commonly referred as 14181 Telegraph Road, Whittier in the unincorporated 
territory of South Whittier, County of Los Angeles; and 

WHEREAS, Tenant is a non-profit organization that provides youth and family 
counseling services; and 

WHEREAS, Tenant desires to exclusively use and occupy a portion of the Building 
in order to provide youth and family counseling services to the surrounding population, 
which services the County has determined serve the social needs of County residents; and 

WHEREAS, County is prepared to lease to the Tenant approximately 9,039 square 
feet within the Building, pursuant to Government Code Section 26227, in order for Tenant 
to partially occupy the Building for use as a youth and family counseling center and other 
related purposes, all of which serve the social needs of the population of the County; and 

WHEREAS, notwithstanding Tenant’s occupancy of a portion of the Building, County 
desires the remaining portion of the Building, (consisting of approximately 12,800 square 
feet), and the outdoor space on the Property remain available for utilization by the County 
and the community; and 

WHEREAS, Tenant will be a full-time occupant of the Building and has the resources 
to effectively manage, operate and maintain the entire Building and outdoor space for the 
public benefit, including the scheduling and use of portions of the Building for members of 
the public or the County for community activities, and the parties desire that Tenant 
manage, operate and maintain the entire Building and outdoor space for the County’s and 
public benefit, in accordance with the terms and conditions set forth herein; and 

Now, THEREFORE, in consideration of the foregoing recitals, which are hereby 
deemed a contractual part hereof, and the terms and conditions set forth herein, the County 

78387

23rd June
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and Tenant agree as follows: 

ARTICLE 1 
BASIC PROVISIONS 

1.1 Independent Contractor Status. 

This Agreement is by and between the County and Tenant and is not intended, and 
will not be construed, to create the relationship of agent, servant, employee, partnership, 
joint venture, or association, as between County and Tenant.   

1.2 Prior Agreements. 

This Agreement contains all of the agreements of the parties hereto with respect to 
the subject matter hereof and no prior agreements between the parties shall have any 
further force or effect. 

ARTICLE 2 
DESCRIPTION OF PREMISES 

The County, for and in consideration of the performance of the covenants and 
agreements set forth herein, upon the following terms and conditions, hereby leases to the 
Tenant, and the Tenant hereby leases from the County, the premises located at 14181 
Telegraph Road, Whittier, in the County of Los Angeles, State of California consisting of the 
following (collectively, the "Premises"):  

(a) The Helpline Space: a total of approximately 9,039 square feet of space in the 
building located at 14181 Telegraph Road, Whittier (the "Building"), as depicted on Exhibit 
A attached hereto and incorporated herein by this reference;  

(b) The Community Space: a total of approximately 12,761 square feet of space in 
the Building, as depicted on Exhibit A hereto; and  

(c) The Outdoor Space: the grounds and outdoor space surrounding the Building 
(including without limitation the parking lot adjacent to the Building), all as depicted on 
Exhibit K attached hereto and incorporated herein by this reference.   

(d) Hereinafter the Community Space and Outdoor Space are collectively referred as 
the “Community Space”. 

// 

ARTICLE 3 
TERM 
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3.1 Original Term and Commencement Date. 

The Term of this Agreement shall be for a period of five (5) years.  The Term of this 
Agreement shall commence upon execution of the Agreement by County.  Tenant shall 
provide County written notice not less than 365 days prior to the expiration of the five-year 
term if Tenant wishes to request an extension to the Agreement for an additional five-year 
term.  The County, at its sole discretion, and upon approval by Chief Executive Officer 
("CEO") letter, may agree to renew the Agreement term for an additional five-year period 
("Extension Term"), subject to all of the terms and conditions of this Agreement within 90 
days of receipt of Tenant’s request for an extension.  The County may provide Tenant a 
written notice rejecting the request for an extension at least 270 days prior to expiration of 
the five-year term.  If notice of rejection is not received within this timeframe, then Tenant’s 
request for an extension shall be deemed disapproved.     

3.2 Holdover. 

In case Tenant holds over beyond the end of the term hereof (or the end of the 
Extension Term, if applicable), such tenancy shall be from month-to-month only, subject to 
the provisions and conditions of this Agreement, but shall not be a renewal or extension 
hereof.  Either party may, during the holdover, cancel this Agreement by giving the other 
party at least 60 days' prior written notice. 

3.3 Cancellation. 

Either party shall have the right to cancel this Agreement at any time during the term 
or any extension thereof by providing three months prior written notice to the other party.  In 
the event of any such cancellation pursuant to this Section 3.3, Tenant shall have the right 
to continue its occupancy of the Helpline Space only as a tenant, subject to a new lease 
(with a term equivalent to the then-remaining term of this Agreement) at a Fair Market 
Value ("FMV") rental rate, to be entered into between County and Tenant. 

3.4 Determination of FMV 

If County and Tenant cannot agree on the FMV for the Helpline Space during the 
three month advance notice period set forth in Section 3.3 hereof, FMV shall be 
determined by using the rental rate prevailing for similarly-improved office space within 
a three-mile radius of the Premises for transactions consummated within the last 12 
months immediately preceding the date of the cancellation notice under Section 3.3.  If 
similarly-improved office space cannot be found within a three-mile radius of the 
Premises, then the search area shall be enlarged to a five-mile radius.  In determining 
FMV for the Helpline Space, equitable adjustments to the surveyed rental values shall 
be made for the size and credit-worthiness of Tenant, the quality of the project, the 
nature of the Tenant’s improvements (if any) and any other lease terms having an 
impact on rental values.  The fair rental survey shall be conducted by the County's 
appraiser and the Tenant’s appraiser, each of which shall be certified and licensed by 
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the State of California.  County shall bear the cost of County’s appraiser and Tenant 
shall bear the cost of Tenant’s appraiser.  

If County and Tenant cannot agree on the FMV for the Helpline Space within 45 
days after the date of the cancellation notice pursuant to Section 3.3 hereof, each shall 
mutually select a third appraiser who shall also conduct a FMV appraisal.  The third 
appraiser shall be required to have the same certification and licensing as the first two 
appraisers.  The average of the two (2) appraisals nearest in value shall be the FMV for the 
Helpline Space and shall be final and binding on the parties.  The cost of the third appraiser 
shall be borne equally by County and Tenant.  

ARTICLE 4 
OPERATING EXPENSES AND CONSIDERATION 

4.1 Operating Expenses (Defined) 

For purposes of this Agreement, the term Operating Expenses shall mean all direct 
and indirect expenses incurred and necessary to maintain and operate the Premises, 
except those deemed as non-reoccurring extraordinary maintenance expenses as 
otherwise provided for in Section 7.5.  The parties understand and acknowledge the 
Building is new and has never been occupied and therefore it is impossible to ascertain the 
nature of all Operating Expenses anticipated and estimated the amount of each for 
budgeting purposes.  Nevertheless, the parties have endeavored through negotiations and 
utilizing the best information available to create a monthly budget of Operating Expenses 
attached hereto as Exhibit B and incorporated herein by this reference (the “Operating 
Budget”).   

Included in the Operating Budget is an allocation representing the fair and 
reasonable estimate of the Tenant’s anticipated pro-rata share of the Operating Expenses 
for the Premises for its direct use and utilization of the Helpline Space, which the parties 
agree is approximately 42% ("Tenant's Share").  Because the Tenant’s consideration for 
the use and utilization of Helpline Space is based in part on its cash payment towards the 
anticipated pro-rata share of the Operating Expense and in part on the value of its services 
to the County as provided for in Section 4.3, the Operating Budget also provides for an 
estimated monthly payment the Tenant is obligated to pay as its Contribution towards the 
Operating Expenses, (“Tenant’s Estimated Monthly Contribution”).   

Should newly-acquired information and/or actual payment history justify or warrant, a 
modification in the Operating Budget and/or allocations therein, the parties agree that the 
Operating Budget may be modified either upon the Tenants written request to the County 
and the County’s consent or the County’s unilateral decision with 60 days prior written 
notice to Tenant.  However, the parties agree that any modification that results in an 
increase in Tenant’s Estimated Monthly Contribution shall not occur earlier than August 
2016 and any such future increases are limited to once per year thereafter.   
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4.2 Operating Expense Payment by County  
 
The County shall be responsible for payment of all Operating Expenses related to 

the operation of the Premises, subject to: (a) contribution by Tenant as set forth in Section 
4.3(d), and (b) a maximum total Operating Expense payment of $23,000 per month 
("County's Maximum Monthly Contribution"), which maximum will be effective for the initial 
5-year term hereof and subject to negotiation thereafter.  The parties acknowledge and 
agree that the County's pro rata share of the Operating Expenses for the Premises, based 
on the square footage of the Community Space, is approximately 58% ("County's Share") 
but that, notwithstanding any provision to the contrary herein, in no event shall County's 
monthly payment obligations hereunder exceed the County's Maximum Monthly 
Contribution. 

 
4.3 Tenant’s Consideration 
 
County hereby agrees to provide Tenant the exclusive possession of the Helpline 

Space and general use and access to the Community Space during the term hereof (and 
any extension or holdover) in exchange for Tenant's agreement to:  

(a)  use and maintain the Premises as specified herein, including to provide youth 
and family counseling and related services in the Helpline Space and to 
provide the Services as defined in Article 5 hereof;  

(b)  perform the management and Operating services for the Community Space 
and outdoor space defined herein; and  

(c)  comply with all other terms and conditions of this Agreement; and  
(d)  pay Tenant's Share of the actual Operating Expenses, in approximately the 

amount of the Tenant’s Estimated Monthly Contribution as set forth in the 
Operating Budget.  

 
4.4 Operating Expense Account 
 
Prior to occupancy, Tenant shall establish an interest-bearing Operating Expense 

Account solely for the purposes of collecting all Premises revenue and paying all 
Operating Expenses.  Thereafter, but prior to Tenant’s occupancy, the County shall 
make an initial deposit to fund the Operating Expense Account in an amount equal to 
not less than County's Maximum Monthly Contribution for one month.  On a regular 
basis, but no less frequently than on a monthly basis on the first day of each month of 
the term hereof, Tenant shall pay to, or deposit into the Operating Expense Account, an 
amount no less than Tenant's Share of actual Operating Expenses incurred, with a 
minimum balance of 1.5 times the Tenant's Estimated Monthly Contribution to be 
maintained by Tenant in the Operating Expense Account at all times.  The balance (the 
actual payment of the monthly required Operating Expenses, less County's Maximum 
Monthly Contribution) remains the sole financial responsibility of the Tenant   

 
Tenant shall notify the County in writing ______________ at ______________, of 

the necessity to replenish the Operating Expense Account and County agrees to fund the 
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required replenishment of the Operating Expense Account within 30 days of receipt of 
Tenant’s request.  

Tenant shall provide the County quarterly and annual reconciliations of the 
Operating Expense Account reflecting the actual expenses incurred and paid, comparison 
of the projected and actual Operating Expenses, and the Community Center Expense 
Summary, as provided for in Section 6.1 (and subject to County's right in year one of the 
term hereof to require monthly reporting, as set forth in Section 6.1).   

The Operating Expense Account shall be subject to review and audit by the County 
pursuant to Article 6, hereof.  

4.5 Other County Contracts 

To the extent that Tenant is a party to any other agreements with the County of Los 
Angeles (or any of its departments), Tenant shall not bill the County for or otherwise 
attempt to recoup the value of its Operating Expense payments related to the Community 
Space via such other County agreements. 

ARTICLE 5 
USE AND MANAGEMENT OF PREMISES 

5.1 Use of Premises. 

Tenant is hereby granted permission to utilize the Premises for the full Term of this 
Agreement (and any extension thereof) unless earlier terminated as provided herein.  Such 
use by Tenant shall be for the purposes of: (a) providing youth and family counseling 
services within the Helpline Space, (b) providing management and administration of the 
Community Space (including programming and scheduling the use of the Community 
Space and collection of fees therefor), (c) providing maintenance of the Premises as set 
forth herein, and (d) such other purposes as are reasonably related thereto (collectively, the 
"Services").  It is understood that, as to the Community Space and the Outdoor Space, 
Tenant shall not have an exclusive right to use or occupy such space but instead shall act 
as the operator and administrator as to such portions of the Premises.  Tenant's only 
exclusive-use area shall be the Helpline Space. 

Tenant shall notify County prior to any material change in the Services, and obtain 
County's written approval thereof.  In the event of any unauthorized material change by 
Tenant to the Services required to be provided hereunder or in the event Tenant ceases to 
provide all of the Services as required hereby, the County shall have the right to terminate 
this Agreement in accordance with section 13.2 of this Agreement. 

It is expressly understood that this use of County-owned space does not constitute 
the conveyance by County to Tenant of any estate or interest in real or personal property 
(other than a leasehold estate).  Tenant shall not use or pledge its leasehold interest in the 
Premises to obtain financing. 
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5.2 Management of Community Space. 
 
Subject to the terms of this Agreement, including without limitation section 5.3, 

Tenant shall manage, operate and administer the Community Space and the Outdoor 
Space for the use by the County and the use and enjoyment of the general public and for 
activities consistent with such public use and enjoyment.  Such management responsibility 
shall be performed in accordance with terms of this Agreement and all applicable County 
ordinances, rules and regulations and state and federal laws.  In addition, as part of its 
management of the Community Space, Tenant shall provide administration of the County's 
Veterans Brick Program in accordance with all instructions and guidelines of County. 

 
5.3 User Agreements 
 
Tenant shall cause all users of the Building or the Outdoor Space who wish to use 

the Scheduled Areas (Exhibit C hereto) to execute a Day Use Permit in the form attached 
hereto as Exhibit D and incorporated herein by this reference ("Day Use Permit").  The 
"Scheduled Areas" are those portions of the Premises which can be reserved in advance 
by the County or members of the public and which are set forth in the Scheduled Areas List 
attached hereto as Exhibit C and incorporated by this reference. 

 
Tenant shall require all users of the Premises’ “HYC/Liberty Plaza Teen Center” 

under the age of 18 to complete the Teen Application Form (including parental permission 
signature) attached hereto as Exhibit E and incorporated herein by this reference. 

 
Tenant's selection and scheduling of the users of the Scheduled Areas shall at all 

times be carried out in accordance with applicable law (including without limitation 
compliance with Section 25.20 hereof (Non-Discrimination)) and the guidelines established 
by the County, as those guidelines may be amended from time to time in County's sole 
discretion. 

 
Should Tenant propose to enter into any agreement for use of the Premises other 

than a Day Use Permit, Tenant shall obtain County's advance written consent.  
 
5.4 Collection of Use Fees 
 
Tenant shall be responsible for charging and collecting from all non-exempt (i.e., 

non-County) users a fee for any use of any Schedule Areas pursuant to the issuance of a 
Day Use Permit in accordance with the established rates in effect at the time of reservation.  
Exempt users, for purposes of this Agreement are defined as County users, including 
County departments and employees acting within the scope of their employment.  
Notwithstanding the foregoing, exempt County users shall be required to pay any additional 
fees on top of the standard room use fee that may be required (e.g., special equipment or 
catering fees).  Tenant shall deposit all fees collected into the Operating Expense Account.  
Tenant may not provide any use of any portion of the Premises at a reduced rate, other 
than: (a) as specified in this Agreement, (b) to County users, or (c) as expressly authorized 
by the County in writing pursuant to a grant of authority from the County's Board of 
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Supervisors.  Any use of the Premises (including the Scheduled Areas) allowed by Tenant 
on a reduced fee or gratis basis in accordance with the foregoing shall be documented by 
Tenant in its books and accounts.  Tenant shall issue Day Use Permits for any authorized 
reduced fee or gratis use of the Premises, except for any use by County staff or 
departments.  The County reserves the unilateral right to modify the Scheduled Areas List, 
and fees, during the term hereof (including during any extension or holdover) by providing 
written notice to Tenant by letter from County's Chief Executive Officer ("CEO"). 

Fees collected from third parties for Day Use Permits or ongoing scheduled use of the 
Community Space are intended to pay for the direct and indirect expenses associated with 
the event including personnel costs, security, set-up/take down, cleaning, utilities, etc.  
Fees collected and expenses paid shall be deposited to and paid from the Operating 
Expense Account.  However Tenant shall separately account for all fees and expenses and 
shall provide the County with a quarterly and annual reconciliation in accordance with 
section 6.1.  Any excess net proceeds realized from Day Use fees are intended to reduce 
the County’s financial obligation under Section 4.2.  Tenant shall maintain records of all 
fees collected in accordance with Section 6 hereof (Payments and Accounting). 

5.5 Donations and Other Funds 

In connection with its management and administration of the Premises, in the event 
that Tenant receives any fees, donations, or funds of any kind other than use fees collected 
pursuant to Section 5.4 hereof, such funds shall be deposited into the Operating Expense 
Fund, or into a restricted account approved by County, if the funds are restricted to a 
specific use or if otherwise deemed appropriate by County in its sole discretion. 

All use fees collected pursuant to Section 5.4 hereof, or any other fees or funds of 
any sort received by Tenant in connection with the operation, management, or 
administration of the Community Space and deposited into the Operating Expense Fund 
shall be used solely to pay for Operating Expenses, in relation to the parties' pro rata 
shares of the Premises (i.e., 58% towards County's share of Operating Expenses and 42% 
of Tenant's share of Operating Expenses), unless otherwise agreed by the parties in 
writing.  County's CEO shall have the authority to enter into such agreement on behalf of 
County. 

5.6 Hours of Operation 

The regular hours of operation for the Liberty Community Plaza (including the 
Building and Outdoor Space) shall be 8:00 am through 8:00 pm, Monday through 
Thursday, 8:00 am through 6:30 pm Friday, and 8:00 am through 1:00 pm Saturday 
(collectively, the "Operating Hours").  Tenant shall be required to have staff onsite at the 
Premises during all Operating Hours (including during special events).  Operating Hours 
shall not include County holidays and may be extended for special events. 

5.7 Quality of Service 
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Tenant agrees to manage the services and facilities of the Premises in a first-class 
manner, comparable to other first-class operations of a similar nature providing public 
facilities and Tenant shall provide services of high quality, and shall maintain fair and 
reasonable prices (where applicable) for such services.  Tenant's failure to comply with this 
provision, as determined by the County, shall be grounds for termination of this Agreement 
pursuant to Section 13.2 hereof (Default). 

5.8 Complaints and Legal Claims 

Non-Legal Complaints:  Tenant shall maintain a system of recording any user 
complaints that it receives that are not related to injury claims, criminal activity, or potential 
or actual legal claims.  Tenant shall provide the County (as provided in Section 16.2) 
written notice by the 10th day of each month information as to all such user complaints 
received in the prior calendar month.  

Legal Complaints:  Tenant shall provide the County (as provided in Section 17) 
notice of any injury claims, criminal activity, potential or actual legal claims occurring on the 
Premises, or related to the use of the Premises, within 24 hours of Tenant’s notice of such. 

ARTICLE 6 
ACCOUNTING 

6.1 Required Financial Reporting 

Tenant shall furnish to the County a financial report in the form attached hereto 
as Exhibit F and incorporated herein by this reference on a quarterly and annual basis, 
commencing on October 31, 2015.   Quarterly reports are due by the 60th day following 
the end of each calendar quarter and annual reports are due by the 90th day following 
the end of each fiscal year.  Notwithstanding the foregoing, County shall have the right, 
during the first year of the initial term hereof, to require monthly financial reporting 
pursuant to this Section 6.1. 

6.2 Accounting 

Tenant shall be required to maintain a method of accounting and adequate set of 
internal controls with regard to its occupancy and operation of the Premises which is in 
accordance with generally accepted accounting principles.  Such accounting system 
shall, to the satisfaction of the County's Auditor-Controller, correctly and accurately 
reflect: (a) all income received, including the payments from Tenant and fees from Day 
Use Permits and the payment of expenses, (b) the method of accounting used, 
including bank accounts established by the Tenant.  Tenant's accounting process for 
the Premises shall ensure the transactions are separately recorded from Tenant’s other 
business activities and shall include the following documents: 

a. Regular books of accounting general ledgers
b. Journals, including any supporting and underlying documents such as

vouchers, invoices, checks, tickets, bank statements etc.
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c. Any other accounting records that the County deems necessary for proper
reporting of receipts and payment of expenses.

6.3 Inspection and Audit 

All documents, books, and accounting records shall be open for inspection by 
County at any reasonable time during the term of this Agreement.  In addition, the County's 
Auditor-Controller or its designated representative may from time to time during the term 
hereof conduct an audit (and, if desired, re-audit) of the books and business conducted by 
Tenant and observe the operation of business so that the accuracy of the above records 
can be confirmed. 

All information obtained in connection with the County's inspection of records or 
audit shall be treated as confidential information and exempt from public disclosure. 
Notwithstanding the foregoing, County shall not be liable or responsible for disclosure of 
any such records, including without limitation those marked trade secret, confidential or 
proprietary, if such disclosure is deemed to be required by law and/or court order. 

All such accounting records, including but not limited to, all financial records, general 
ledgers, journals, vouchers, invoices, checks, State and Federal income tax returns, cash 
register tapes, proprietary data and information, shall be kept and maintained by Tenant 
and shall be made available to County during the term of this Agreement and for a period of 
four years thereafter unless County's written permission is given to dispose of any such 
material prior to such time.  If such material shall be maintained by Tenant at a location 
outside Los Angeles County, then at County's option, Tenant shall reimburse County for 
travel, per diem, and other costs incurred by County to examine audit, excerpt, copy or 
transcribe such material at such other location. 

ARTICLE 7 
MAINTENANCE 

7.1 County's Responsibilities 

The County shall keep and maintain in good repair and working order and promptly 
make repairs and replacements to and perform maintenance upon the Building Basic 
Structure.  "Basic Structure" is agreed to include the Building and all appurtenances thereto 
in their totality, including but not limited to all permanent exterior and interior walls, floors 
and ceilings, roof, all interior and exterior drainage systems, concealed plumbing, 
stairways, elevators, concealed electrical systems, and heating, ventilating and air-
conditioning system and fire sprinklers, if applicable. 

Notwithstanding anything to the contrary in the Agreement, during the Term of 
the Agreement and any extension of holdover term(s) thereof, County shall maintain the 
Building, Building systems, and structural elements of the Premises in compliance with 
all laws, rules, regulations, ordinances, directives, covenants, easements and 
restrictions of record, building codes, and the requirements of any applicable fire 
insurance underwriter or rating bureau, now in effect or which may hereafter come into 
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effect, including, without limitation, the Americans with Disabilities Act and laws 
regulating hazardous substances.   

All repairs and maintenance that are County's obligations hereunder, unless 
subject to Section 7.5 as an extraordinary expense, shall be paid from the Operating 
Expense Account.   

7.2 Tenant's Responsibilities 

Tenant shall be responsible for ensuring the Premises are maintained in good repair 
and working order and promptly make necessary repairs and replacements and to perform 
maintenance upon the Premises including but not limited to lamps, tubes, exposed 
plumbing sewer cleaning, windows, doors, fire extinguishers, landscaping, play equipment, 
par course exercise area, walking path, amphitheater, civic art, driveways and parking lot 
(excluding resurfacing, repaving, and replacing of either), fences, signs and interior and 
exterior graffiti removal (to match existing finishes as closely as possible).  Tenant shall 
also provide for trash removal from the Premises as well as quarterly servicing of the 
heating, ventilation, air conditioning and fire life safety systems through third party service 
contracts.  All repairs, building service contracts and maintenance, unless subject to 
Section 7.5 as an extraordinary expense, shall be paid from the Operating Expense 
Account.   

County may conduct periodic inspections to ensure that Tenant is in compliance with 
its maintenance responsibilities pursuant to this Agreement. 

During the fourth quarter of each fiscal year of the term of this Agreement (including 
any extension term hereof), Tenant shall schedule an annual building inspection with the 
County's Internal Services Department ("ISD") to be paid for by County.  Tenant shall retain 
and provide copies to County of all records of certifications resulting from all systems 
checks or tests required pursuant to this Section 7.2. 

Tenant shall keep a log of all maintenance and repairs performed pursuant to this 
Section 7 and County shall have the right to inspect such log upon request.  A list of all 
applicable minimum County maintenance standards of work with which Tenant must 
comply during the term hereof or any extension thereof is attached as Exhibit H and 
incorporated herein by this reference. 

7.3 Custodial Services 

Tenant shall be responsible for maintaining the Premises in a clean, safe and 
sanitary condition free of uncontained trash or garbage and unnecessary obstructions of 
any kind and in compliance with any and all applicable present and future laws, general 
rules or regulations of any governmental authority having jurisdiction relating to sanitation 
or public health, safety or welfare, including ensuring janitorial and other housekeeping 
service to the Premises at least five days per week and, as needed, on weekends following 



HOA.1171076.1 12

events held on the Premises.  The cost of all such custodial services shall be paid from the 
Operating Expense Account.   

7.4 Failure to Make Repairs.  

In the event Tenant should fail, neglect or refuse to perform any of its repair, 
replacement, maintenance or other obligations within fifteen (15) days (or, in the event of 
an emergency, within two (2) days), such failure or refusal shall constitute a material breach 
of this Agreement and County may, without limiting its other remedies under this 
Agreement or applicable law, perform or cause to be performed said repair, replacement, 
maintenance or other obligation and Tenant shall reimburse County for said costs within 30 
days of County's delivery of an invoice for such work.  An "emergency" is defined for this 
section as any life threatening situation, or any event that renders the Premises unusable 
because of utility disruption, HVAC system failure or other reasons. 

7.5 Extraordinary Maintenance Account.  

County shall establish an account with ISD to pay for any extraordinary maintenance 
or emergency expenses that may arise during the term of this Agreement ("Extraordinary 
Maintenance Account").  The parties acknowledge that the Building and Premises are new 
construction as of the date of this Agreement, and that accordingly it is anticipated that any 
required extraordinary maintenance will be minimal.  County will fund the Extraordinary 
Maintenance Account as it deems appropriate from year to year, in County's sole and 
absolute discretion but with no obligation to provide any specific level of funding or any 
funding at all. 

7.6 Maintenance of the Public Art 

The Premises includes the Veterans Garden (the "Artwork") which was designed by 
Susan Narduli (the "Artist") through the County’s Civic Art Program and owned by the 
County. 

The Tenant recognizes that the maintenance of the Artwork is essential to the 
integrity of the Artwork and agrees that it will take reasonable efforts to see that it is 
properly maintained, taking into account the written maintenance guidelines of the Artist 
which maintenance guidelines are attached hereto as Exhibit G and incorporated herein by 
this reference. The Tenant reserves the right to make minor or emergency repairs without 
consultation with the County and Artist provided the work is performed in accordance with 
recognized principles of conservation. In the event the Tenant desires to make repairs to or 
to restore the Artwork during the Artist’s lifetime and such work does not comply with the 
Artist’s written maintenance guidelines, the Tenant shall make a good faith effort to notify 
the County and the Artist in writing at least thirty (30) days in advance to request that the 
Artist advise the Tenant about the proposed repair or restoration, and Artist shall have a 
right to reasonable compensation with respect to such advice and/or services provided. 

In the event the Tenant determines that the Artwork presents an imminent hazard to 
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the public, the Tenant may remove components the Artwork without prior consultation with 
the Artist. The Tenant shall make a good faith effort to notify the County and Artist within 
thirty (30) days of such removal to discuss the options for the final disposition, reinstallation, 
maintenance or deaccession of the Artwork. 

The County represents and warrants to the Tenant that the Artwork will not require 
maintenance substantially in excess of that described in the maintenance 
recommendations to be provided by the Artist. 

ARTICLE 8 
UTILITIES AND SECURITY 

8.1 Utilities. 

Tenant shall contract for and ensure all costs associated with the effluent treatment, 
water, sprinkler standby charges, electricity, gas, other lighting, heating, power, and other 
utility rents and charges accruing in connection with operations of the Premises are paid 
from the Operating Expense Account.  Tenant shall comply with any applicable laws, 
ordinances, regulations, or policies with respect to the curtailment or conservation of 
energy or water.   

8.2 Telephone and Data 

County shall provide at its cost installation of all telephone and data lines (including 
Wi-Fi) serving the Premises.  Notwithstanding the foregoing, Tenant shall pay, from the 
Operating Expense Account, the cost to install any additional telephone or data lines or Wi-
Fi it may require beyond those in place on the Community Space as of the date hereof, and 
Tenant shall be responsible for payment for any such additional telephone lines or data 
services it may require in the Helpline Space.  Such installation shall be subject to County's 
advance written consent.  All costs related to use of any telephone and data lines or Wi-Fi 
serving the Premises during the term hereof (including any extension or holdover) shall be 
paid from the Operating Expense Account, except that any telephone or data lines or Wi-Fi 
serving the Helpline Space shall be separately billed and Tenant shall be solely responsible 
for paying for all outbound calls from telephone lines serving the Helpline Space.    

In no event shall Tenant be entitled to access the Main Communications Room 
("MCR") without County's prior written consent. 

8.3 Security 

County shall provide for and pay for the cost of security, which shall consist only of 
the monitoring of security cameras installed at the Premises.  Tenant shall maintain all 
security camera footage from the cameras installed at the Premises for a period of at least 
120 days.  Tenant shall promptly report to County any vandalism or extraordinary damage 
occurring at the Premises within a minimum of two business days of its occurrence.  All 
alarms serving the Premises are County-owned and may not be tampered with nor 
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removed by Tenant or any other user or occupant of the Premises.  County's Internal 
Services Department ("ISD") shall be the only entity authorized to program and service 
such alarms. 

ARTICLE 9 
DAMAGE OR DESTRUCTION 

9.1 Termination of Agreement. 

Either party shall have the right to terminate this Agreement in the event of one of 
the following:  (a) the Premises is damaged by fire or other casualty, incidents of war, 
earthquake, or other violent action of the elements and County in its sole discretion elects 
not to repair such damage, or (b) the Premises is damaged by fire or other casualty, 
incidents of war, earthquake, or other violent action of the elements and such damage may 
reasonably be expected to disrupt Tenant's operations at the Premises for more than 90 
days.  Written notice of termination pursuant to this Section 9.1 shall be effective upon its 
delivery as prescribed in Article 16 (Notices), whereupon Tenant shall surrender the 
Premises and shall not be obligated for any further consideration to the County.   

9.2 Restoration by County 

In the event of any of the damage described in this Article 9, should County 
undertake restoration of the Premises and should Tenant desire to remain in the space, 
County may, in its sole discretion, allow Tenant to do so, in which case commencement of 
the restoration shall require:  (1) securing the Premises by the County to prevent injury to 
persons and/or vandalism to the improvements thereon, and (2) the placement of a work 
order or contract by the County for obtaining the labor and materials to accomplish the 
repair and restoration.  Notwithstanding the foregoing, if the County undertakes restoration 
or demolition of the Premises, and County does not wish Tenant to remain in the Premises 
during such renovation, or Tenant is unable to remain in the Premises because of the 
demolition, the parties shall cooperate in good faith to mutually identify space substantially 
similar to the Premises to which Tenant (as to its operations in the Helpline Space only) 
may be temporarily or permanently re-located, as the parties may reasonably decide.  
Nothing in this Article 9 shall be interpreted to require County to undertake the restoration 
of the Premises or pay for the relocation or rental space for the Tenant.  Any decision to 
restore or demolish the Premises shall be made by the County in its sole discretion. 

ARTICLE 10 
TENANT'S FURNITURE, FIXTURES & EQUIPMENT 

10.1 Tenant's Fixtures. 

Tenant may remove, at its own expense, during or at the expiration of the Term or 
other termination of this Agreement, all furniture, fixtures, equipment, and all other personal 
property (hereinafter collectively, the "Tenant Equipment") placed or installed in or upon the 
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Premises by Tenant at Tenant's sole cost.  A list of all Equipment is attached hereto as 
Exhibit I and incorporated herein by this reference.  All of the Tenant Equipment shall 
remain the property of Tenant during the term hereof and at expiration of this Agreement.  
Tenant agrees that if so instructed by County, Tenant shall remove the Tenant Equipment, 
at its own expense, at the expiration or earlier termination of the term of this Agreement, or 
any extension or holdover period thereof.  In the event Tenant removes any or all of the 
Tenant Equipment pursuant to this Section, Tenant shall restore the Premises to the 
original condition which existed upon the Commencement Date, ordinary wear and tear 
excepted, unless restoration would be manifestly unreasonable in light of improvements 
made to the Basic Structure of the Premises or Building, as defined in Article 8, during the 
term of the Agreement. 

All Equipment which was not placed or installed in or upon the Premises by the 
Tenant at its sole cost, or replacements of Equipment placed, installed, or paid for by the 
County prior to the execution of this Agreement (collectively, "County Equipment") shall 
remain the property of the County throughout the term hereof.  Tenant shall conduct an 
annual inventory and shall submit to County, on an annual basis, an inventory list of all 
County-owned property on the Premises.  Such inventory list as of the date of this 
Agreement is attached as Exhibit J hereto and incorporated herein by this reference.  
Tenant shall not remove any County Equipment from the Premises, except at its own 
expense and with the prior written consent of the Chief Executive Office of County.  Any 
furniture, fixtures, equipment, or other personal property located on the Premises and not 
listed on Exhibit I shall be conclusively presumed to be the property of the County. 

Any Equipment provided by the County in the Helpline Space, that is damaged 
during the term hereof (including any option or holdover term), normal wear and tear 
excepted, shall be repaired or replaced with equipment of a substantially similar standard 
and quality, if necessary, at Tenant's sole expense (and such obligation shall not be paid 
out of the Operating Expense Budget).  Any County Equipment and equipment in the 
Community Space that is damaged during the term hereof) including any option or holdover 
term shall be repaired or replaced, if necessary, at County's sole expense. 

ARTICLE 11 
SURRENDER OF PREMISES 

11.1 Condition of Premises Upon Termination. 

Tenant shall return Premises to County in the same condition that existed on the 
date of this Agreement, ordinary wear and tear excepted, unless restoration would be 
manifestly unreasonable in light of improvements made to the Basic Structure of the 
Premises, as defined in Article 12, during the term of the Agreement.  

ARTICLE 12 
ACCESS BY COUNTY 

12.1 Access by County. 
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Tenant agrees to permit the County or its authorized agents free access to any part 
of the Premise upon advance written, telephonic, or facsimile notice of one (1) business 
day, or sooner if Tenant agrees, for the purpose of inspection or performance of any 
County obligation hereunder.  In the event of an emergency, including for any emergency 
repairs that are the responsibility of the County hereunder, no advance notice shall be 
required; provided, however, that the County will use its best efforts to notify Tenant as 
soon as possible of its intent to access the Premises.  

ARTICLE 13 
DEFAULT 

13.1 Default by County. 

County's failure to perform any of its obligations under this Agreement, after the 
expiration of any notice and cure period set forth herein, shall constitute a default under this 
Agreement ("County Default"). In the event of any County Default, Tenant may, at it its sole 
discretion, terminate this Agreement upon the giving of thirty (30) days written notice.  In 
addition thereto, Tenant shall have such other rights or remedies as may be provided by 
law.  Notwithstanding anything to the contrary contained in this Agreement, County shall 
not be in default under this Agreement and Tenant may not terminate the Agreement if 
(1) County cures the default within thirty (30) days after notice is given, or (2) the default 
cannot reasonably be cured within the thirty (30) days after notice is given, but County 
reasonably commences to cure the default within the thirty (30) day period and diligently 
and in good faith continues to pursue such cure to completion. 

13.2 Default by Tenant. 

Tenant's failure to perform any of its obligations under this Agreement, including 
without limitation failure to provide the Services pursuant to Article 5 hereof, shall constitute 
a default under this Agreement ("Tenant Default").  In the event of any Tenant Default, 
County may, at its sole discretion, terminate this Agreement by giving Tenant thirty (30) 
days written notice of termination.  In addition thereto, County shall have such other right or 
remedies as may be provided by law.  Notwithstanding anything to the contrary contained 
in this Agreement, Tenant shall not be in default under this Agreement and County may not 
terminate the Agreement if: (1) Tenant cures the Tenant Default within the thirty (30) days 
after notice is given, or (2) the Tenant Default cannot reasonably be cured within the thirty 
(30) days after notice is given, but Tenant reasonably commences to cure the Tenant 
Default within the thirty (30) day period and diligently and in good faith continues to pursue 
such cure to completion. 

ARTICLE 14 
ASSIGNMENT AND SUBLETTING 

The use of the Premises is restricted as provided for in Article 5 hereof.  Accordingly, 
Tenant shall not assign, sublease, or otherwise transfer its interest in this Agreement 
without the prior written approval of the County's Chief Executive Officer, which shall not be 
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unreasonably withheld.  Any assignment, sublease, or other transfer of any interest in this 
Agreement without the County's written consent shall be void and shall constitute a material 
breach, for which County may terminate this Agreement.   

Notwithstanding the foregoing, Tenant may issue Day Use Permits for temporary 
short-term and recurring uses of the Scheduled Areas in accordance with Article 5 of this 
Agreement.   

ARTICLE 15 
ALTERATIONS 

The parties hereto acknowledge and agree that the Premises and the Building 
represent new construction as of the date of this Agreement and therefore alterations or 
renovations to the Premises should not be required during the term of this Agreement.  
Notwithstanding the foregoing, Tenant may request County's consent to make alterations to 
any part of the Premises, which consent may be withheld in County's sole and absolute 
discretion.  Consent shall be given or denied by County (CEO Real Estate Division) within 
thirty (30) days of receipt of any written request by Tenant, which shall include a complete 
set of plans, where applicable, for such alterations.  Failure by County to provide written 
approval or disapproval within thirty (30) days shall be deemed disapproval.  County may 
impose any conditions on its consent to any and all alterations.  Tenant agrees to 
cooperate fully in the County's posting of notices of non-responsibility prior to the 
commencement of work on any alterations.  Any alterations installed by Tenant which are 
"trade fixtures" as such are defined by the law of eminent domain shall be treated as 
Tenant's fixtures in accordance with the provisions of this Agreement.   

ARTICLE 16 
NOTICES 

16.1 Notices 

All notices and demands which may or are to be required or permitted to be given by 
either party to the other hereunder shall be in writing.  All notices and demands shall be 
personally delivered (including by means of professional messenger service), sent by 
United States registered or certified mail, postage prepaid, return receipt requested, or 
transmitted by facsimile transmission, in which case the receiving party shall immediately 
confirm receipt of such notice.  All notices are effective upon receipt.  For the purposes of 
such notices, the addresses for the parties are set forth in Section 16.2, below.  Either party 
may from time to time designate another person or place for receipt of notice by writing to 
the other party delivered in conformity with this Article 16. 

16.2 Notices-Where to Send 

All notices given under this Agreement shall be addressed and/or delivered to the 
respective parties as follows: 

County: Tenant:  
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County of Los Angeles 
Chief Executive Office                            
Real Estate Division  
222 South Hill Street, 3rd Floor 
Los Angeles, California 90012  

Jeff Farber 
Executive Director 
Helpline Youth Counseling, Inc. 
14181 Telegraph Road 
Whittier, CA 90604 

Attn: Christopher Montana 
         Manager, Property Management 
 
COPY TO: 
County Counsel 
500 West Temple Street, 6th Floor 
Los Angeles, California 90012 
Attn: Amy M. Caves 
 

 

ARTICLE 17 
INSURANCE AND INDEMNIFICATION 

 
 
During the term of this Agreement, the following indemnification and insurance 

requirements shall be in effect. 
 
 

17.1 INDEMNIFICATION 
 

The Tenant shall indemnify, defend and hold harmless the County, and its Special 
Districts, elected and appointed officers, agents, and employees, from and against any and 
all liability, loss, injury or damage including without limitation demands, claims, actions, 
fees, costs and expenses (including without limitation attorney and expert witness fees), 
arising from or connected with the Tenant's use, management, and/or occupancy of the 
Premises including without limitation repair, maintenance and any other acts and omissions 
arising from and/or relating to the Tenant's rights or obligations hereunder. 

 
The County shall indemnify, defend and hold harmless the Tenant from and against 

any and all liability, loss, injury or damage including without limitation demands, claims, 
actions, fees, costs and expenses (including without limitation attorney and expert witness 
fees), arising from or connected with the County's repair, maintenance and other acts and 
omissions arising from and/or relating to the County's ownership of the Premises or its 
obligations hereunder. 
 

17.2 GENERAL INSURANCE PROVISIONS - TENANT REQUIREMENTS  
 

Without limiting the Tenant's indemnification of County and during the term of this 
Agreement, and until all of its obligations pursuant to this Agreement have been met, 
Tenant shall provide and maintain at its own expense, (except as provided for as an 
Operating Expense and is to be paid from the Operating Expense Account), insurance 
coverage satisfying the requirements specified in this Agreement.  These minimum 
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insurance coverage terms, types and limits (collectively, the "Required Insurance") also are 
in addition to and separate from any other contractual obligation imposed upon Tenant 
pursuant to this Agreement.  The County in no way warrants that the Required Insurance is 
sufficient to protect the Tenant for liabilities which may arise from or relate to this 
Agreement.   

A. Evidence of Coverage and Notice to County 

 Certificate(s) of insurance coverage (Certificate) satisfactory to 
County, and a copy of an Additional Insured endorsement confirming 
County and its Agents (defined below) has been given Insured status 
under the Tenant's General Liability policy, shall be delivered to 
County at the address shown below and provided prior to the start day 
of this Agreement. 

 Renewal Certificates shall be provided to County not less than 
10 days prior to Tenant's policy expiration dates.  The County 
reserves the right to obtain complete, certified copies of any required 
Tenant insurance policies at any time. 

 Certificates shall identify all Required Insurance coverage types and
limits specified herein, reference this Agreement by name or number,
and be signed by an authorized representative of the insurer(s).  The
Insured party named on the Certificate shall match the name of the
Tenant identified in this Agreement.  Certificates shall provide the full
name of each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification number, its
financial rating, the amounts of any policy deductibles or self-insured
retentions exceeding twenty five thousand ($25,000.00) dollars, and
list any County required endorsement forms.

 Neither the County's failure to obtain, nor the County's receipt of, or
failure to object to a non-complying insurance certificate or
endorsement, or any other insurance documentation or information
provided by the Tenant, its insurance broker(s) and/or insurer(s), shall
be construed as a waiver of any of the Required Insurance provisions.

 Certificates and copies of any required endorsements, notices of
cancellation shall be delivered  to:

County of Los Angeles 
Chief Executive Office  
Real Estate Division 
222 South Hill Street, 3rd Floor 
Los Angeles, California 90012 



HOA.1171076.1 20

Attention:  Manager, Property Management Section 

Tenant also shall promptly notify County of any third party claim or suit filed 
against Tenant which arises from or relates to this Agreement, and could 
result in the filing of a claim or lawsuit against Tenant and/or County. 

B. Additional Insured Status and Scope of Coverage 

The County, which is the County of Los Angeles, its Special Districts, Elected 
Officials, Officers, Agents, Employees and Volunteers (collectively County 
and its Agents), shall be provided additional insured status under Tenant's 
General Liability policy with respect to liability arising from or connected with 
the Tenant's acts, errors, and omissions arising from and/or relating to the 
Tenant's operations on and/or its use of the premises.  County's additional 
insured status shall apply with respect to liability and defense of suits arising 
out of the Tenant's acts or omissions, whether such liability is attributable to 
the Tenant or to the County.  The full policy limits and scope of protection 
also shall apply to the County as an additional insured, even if they exceed 
the County's minimum Required Insurance specifications herein.  Use of an 
automatic additional insured endorsement form is acceptable providing it 
satisfies the Required Insurance provisions herein. 

C. Cancellation of or Changes in Insurance 

Tenant shall provide County with, or Tenant’s insurance policies shall contain 
a provision that County shall receive, written notice of cancellation or any 
change in Required Insurance, including insurer, limits of coverage, term of 
coverage or policy period. Tenant shall provide at least ten (10) days in 
advance of cancellation for non-payment of premium and thirty (30) days in 
advance for any other cancellation or policy change.  

D. Failure to Maintain Insurance 

Tenant's failure to maintain or to provide acceptable evidence that it 
maintains the Required Insurance shall constitute a material breach of the 
Agreement. 

E. Insurer Financial Ratings. 

Insurance is to be provided by an insurance company authorized to do 
business in California and acceptable to the County, with an A.M. Best rating 
of not less than A:VII, unless otherwise approved by the County. 

F. Tenant's Insurance Shall Be Primary 
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Tenant's insurance policies, with respect to any claims related to this 
Agreement, shall be primary with respect to all other sources of coverage 
available to County.  Any County maintained insurance or self-insurance 
coverage shall be in excess of and not contribute to any Tenant coverage. 

G. Waiver of Subrogation 

To the fullest extent permitted by law, the Tenant hereby waives its and its 
insurer(s) rights of recovery against County under all required insurance 
policies for any loss arising from or related to this Agreement.  The Tenant 
shall require its insurers to execute any waiver of subrogation endorsements 
which may be necessary to affect such waiver. 

H. Deductibles and Self-Insured Retentions (SIRs) 

Tenant's policies shall not obligate the County to pay any portion of any 
Tenant deductible or SIR.  The County retains the right to require Tenant to 
reduce or eliminate policy deductibles and SIRs as respects the County, or to 
provide a bond guaranteeing Tenant's payment of all deductibles and SIRs, 
including all related claims investigation, administration and defense 
expenses.  Such bond shall be executed by a corporate surety licensed to 
transact business in the State of California.  

I. Claims Made Coverage 

If any part of the Required Insurance is written on claims made basis, any 
policy retroactive date shall precede the start date of this Agreement.  Tenant 
understands and agrees it shall maintain such coverage for a period of not 
less than 90 days following term of coverage expiration, termination or 
cancellation. 

J. Application of Excess Liability Coverage 

Tenant may use a combination of primary and excess insurance policies 
which provide coverage as broad as ("follow form" over) the underlying 
primary policies, to satisfy the Required Insurance provisions.   

K. Separation of Insured 

All liability policies shall provide cross-liability coverage as would be afforded 
by the standard ISO (Insurance Services Office, Inc.) separation of insured 
provision with no insured versus insured exclusions or limitations. 

L. County Review and Approval of Insurance Requirements 
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The County reserves the right to review and adjust the Required Insurance 
provisions, conditioned upon County's determination of changes in risk 
exposures.  

17.3 INSURANCE COVERAGE TYPES AND LIMITS 

A. Commercial General Liability insurance (providing scope of coverage 
equivalent to ISO policy form CG 00 01), naming County and its Agents as 
an additional insured, with limits of not less than:   

General Aggregate: $ 2 million 
Products/Completed Operations Aggregate: $ 2 million 
Personal and Advertising Injury: $ 1 million 
Each Occurrence: $ 1 million 
Fire Legal Liability $500,000 

Policy cannot contain exclusion for athletic activities or events. 

B. Automobile Liability insurance (providing scope of coverage equivalent to 
ISO policy form CA 00 01) with limits of not less than $1 million for bodily 
injury and property damage, in combined or equivalent split limits, for each 
single accident. Insurance shall cover liability arising out of Tenant's use or 
their contractor’s or subcontractors of autos pursuant to this Agreement, 
including owned, leases, hired, and/or non-owned autos, as each may be 
applicable.  

C. Workers Compensation and Employers' Liability insurance or qualified 
self-insurance satisfying statutory requirements, which includes Employers' 
Liability coverage with limits of not less than $1 million per accident. If 
Contractor will provide licensed employees, or, is an employee leasing or 
temporary staffing firm or a professional employer organization (PEO), 
coverage also shall include an Alternate Employer Endorsement (providing 
scope of coverage equivalent to ISO policy form WC 00 03 01 A) naming the 
County as the Alternate Employer, and the endorsement form shall be 
modified to provide that County will receive not less than thirty (30) days 
advance written notice of cancellation of this coverage provision. If applicable 
to Contractor's operations, coverage also shall be arranged to satisfy the 
requirements of any federal workers or workmen's compensation law or any 
federal occupational disease law. 

D. Sexual Misconduct Liability insurance covering actual or alleged claims for 
sexual misconduct and/or molestation with limits of not less than $2 million 
per claim and $2 million aggregate, and claims for negligent employment, 
investigation, supervision, training or retention of, or failure to report to proper 
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authorities, a person(s) who committed any act of abuse, molestation, 
harassment, mistreatment or maltreatment of a sexual nature.  

E. Commercial Property Insurance.  Such insurance shall: 

 The County will self-insure the Building.  The Tenant shall insure its
own personal property and equipment within the Building.

F. Professional Liability/Errors and Omissions:  Insurance covering liability 
arising from or related to this Agreement, with limits of not less than 
$1 million per claim and $2 million aggregate.  Further, Tenant understands 
and agrees it shall maintain such coverage for a period of not less than three 
(3) years following this Agreement's expiration, termination or cancellation 

ARTICLE 18 
TAXES 

18.1 Real Property Taxes. 

County, as owner, shall be responsible, when appropriate, for applying for 
exemptions and waivers concerning taxation of the real property of the Building and the 
Premises.  Tenant shall use its best efforts to assist County, as required, in any such 
application for exemption or waiver.  In any event, County shall pay promptly all applicable 
real property taxes, assessments and special assessments which may be levied or 
assessed against the Premises during the term of this Agreement or any extension or 
holdover period thereof. 

18.2 Personal Property Taxes, Possessory Interest Taxes, Assessments, and 
License Fees. 

Tenant shall be responsible, where applicable, for ensuring the timely payment of, or 
applying for any exemptions and waivers concerning taxation of personal property, 
possessory interests, parking assessments, fees, and license fees related to the Tenant’s 
use and utilization within the Premises pursuant to this Agreement.  County shall use its 
best efforts to assist Tenant, as required and when appropriate, in any such application for 
exemption or waiver.  In any event, Tenant shall pay before delinquency all taxes, 
assessments, license fees, and other charges that are levied and assessed against 
Tenant's personal property installed or located in or on the Premises, that become payable 
during the Term.  Tenant hereby acknowledges that its occupancy and use of the Premises 
may result in a possessory interest subject to taxation.  All possessory interest taxes levied 
and billed shall be the sole responsibility of the Tenant and shall be paid when due by 
Tenant.  In the event Tenant fails to pay any such tax, assessment, fees, or charges when 
due, County reserves the right to pay any such tax, assessment, fees or charges, and all 
monies so paid by County shall be repaid by Tenant to County upon demand.  In addition 
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to the foregoing, and subject to Article 13 hereof (Default), County may terminate this 
Agreement upon Tenant's nonpayment of such taxes, assessments, and/or license fees.  
To the extent that any taxes, assessments, fees and/or licenses are attributable, in whole 
or part, to the Community Space, the payment shall be made by the Tenant from the 
Operating Expense Account. 

ARTICLE 19 
BINDING ON SUCCESSORS 

Each and all of the conditions and agreements herein contained shall be binding 
upon and shall inure to the benefit of the successors-in-interest of the County, and 
wherever the context permits or requires the successors-in-interest to the Tenant. 

ARTICLE 20 
PARKING SPACES 

20.1 Parking Spaces. 

Subject to parking facility rules and regulations as may be established or amended 
by County from time to time, Tenant, its employees and visitors shall be entitled to use the 
parking lot located on the Premises for ordinary business purposes.  Tenant’s employees 
shall utilize the employee parking area as depicted on Exhibit K attached hereto and 
incorporated herein by this reference.  The remaining parking spaces shall be generally 
available to the public on a first come, first serve basis.  All parking spaces shall allow the 
drivers of the automobiles validly parked in such spaces to have in-and-out access to such 
spaces and to lock their respective vehicles.   

County reserves the right to lease, license, or otherwise charge for parking in the on-
site parking area after hours and on weekends; provided, however, that no such lease or 
license shall reduce the space available to Tenant during the Operating Hours.  Any 
revenue for such activity shall be credited to and deposited into the Operating Expense 
Account to be credited against the County’s Operating Expense obligations.  

/// 

ARTICLE 21 
HAZARDOUS MATERIALS 

21.1 Definition. 

For purposes of the Agreement, the phrase "Hazardous Substances" shall be 
deemed to include hazardous, toxic or radioactive substances as defined in California 
Health and Safety Code Section 25316, as amended from time to time, or the same or 
related defined phrase in any successor or companion statutes, and crude oil or byproducts 
of crude oil, other than crude oil which exists on the Premises as a natural formation, and 



HOA.1171076.1 25

those chemicals and substances identified pursuant to Health and Safety Code Section 
25249.8. 

21.2 County's Warranties and Representations. 

County hereby warrants and represents, based upon appropriate and reasonable 
inspection of the Premises, that it has no actual knowledge of any release of Hazardous 
Substances on the Premises or in the Building during its ownership of the Premises; that 
County shall comply with all Federal, State and local laws and regulations concerning the 
use, release, storage and disposal of Hazardous Substances; and that County shall require 
any other tenants and occupants of the Building to comply with the aforementioned rules 
and regulations. 

21.3 Tenant's Warranties and Representations. 

Tenant hereby covenants that it shall comply with all Federal, State and local laws 
and regulations concerning Tenant's use, release, storage and disposal of Hazardous 
Substances on the Premises. 

21.4 Notification. 

County and Tenant agree to immediately notify each other when either party learns 
that Hazardous Substances have been released on the Premises. 

21.5 Indemnification. 

County agrees to indemnify, defend and hold harmless Tenant, its agents, officers 
and employees from and against all liability, expenses (including without limitation defense 
costs, legal fees, and response costs imposed by law) and claims for damages of any 
nature whatsoever which arise out of the presence of Hazardous Substances on the 
Premises or in the Building and have not been caused by Tenant, or Tenant's officers, 
employees, agents, licensees or contractors. 

Tenant agrees to indemnify, defend and hold harmless County and its Special 
Districts, elected and appointed officers, employees, and agents from and against all 
liability, expenses (including without limitation defense costs, legal fees and response costs 
imposed by law) and claims for damages of any nature whatsoever which arise out of the 
presence of Hazardous Substances on the Premises or in the Building caused by Tenant, 
or Tenant's officers, employees, agents, licensees, contractors, or invitees. 

The indemnity provided each party by this Section shall survive the termination of 
this Agreement. 

ARTICLE 22 
WARRANTY OF AUTHORITY 
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Each of the parties hereto covenants, warrants and guarantees that the individuals 
executing this Agreement and the instruments referenced herein, have the legal power, 
right and actual authority to execute this Agreement upon the provisions and conditions 
stated herein and each agrees to indemnify and hold harmless the other from all damages, 
costs, and expenses which result from a breach of this material representation. 

ARTICLE 23 
ESTOPPEL CERTIFICATE/NON-DISTURBANCE 

23.1 Estoppel Certificate. 

Either party shall at any time upon not less than twenty (20) days' prior written notice 
from the other party execute, acknowledge and deliver to the requesting party a statement 
in writing in the form attached hereto as Exhibit L and incorporated herein by this reference. 

23.2 Non-Disturbance. 

County represents and warrants to Tenant that the Building is not currently 
encumbered by any mortgage or deed of trust and is owned in fee by County.  As a 
condition precedent to Tenant being required to subordinate its interest in this Agreement 
to any future mortgage covering the Building, County shall obtain for Tenant's benefit a 
Non-Disturbance Agreement.  Notwithstanding anything to the contrary contained in this 
Agreement, Tenant shall not be obligated to subordinate its interest in this Agreement 
without recognition of its rights as tenant by any third party requiring such subordination. 

ARTICLE 24 
SIGNAGE 

Tenant accepts the signage currently existing at the Premises and/or as agreed to 
by the parties as set forth in the architectural plans, as of the date of this Agreement and 
agrees that any request for additional signage shall be subject to approval by the County. 
Concurrently with any such request for additional signage, Tenant shall provide written 
notification to the County concerning the size, design, precise location, and means of 
attachment of any requested new signs.  County shall provide its written approval or 
disapproval of any proposed additional signage within thirty (30) days of the receipt of a 
written request from Tenant.  Failure to provide written approval or disapproval by the 
County will be deemed disapproval. 

ARTICLE 25 
GENERAL PROVISIONS 

25.1 Arbitration 

In the event of any dispute regarding the provisions or conditions hereof, or the 
rights or obligations of the parties hereto, such dispute shall be submitted to arbitration in 
accordance with the provisions of California Code of Civil Procedure Section 1280 et seq., 
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as they now exist or may later be amended.  The Chief Executive Office, or its designee, 
shall act on behalf of the County in arbitration, with the assistance of County Counsel. 

25.2 Captions and Titles 

The captions and titles in this Agreement are not a part of this Agreement and shall 
have no effect upon the construction or interpretation of any part hereof. 

25.3 Choice of Law 

This Agreement is made and entered into, and shall be governed by the laws of the 
State of California, exclusive of conflict of law provisions. 

25.4 Cumulative Remedies. 

No remedy or election hereunder shall be deemed exclusive but shall, wherever 
possible, be cumulative with all other remedies at law or in equity. 

25.5 Force Majeure. 

In the event that either party is delayed or hindered from the performance of any act 
required hereunder by reason of strikes, lockouts, labor troubles, inability to procure 
materials not related to the price thereof, failure of power, restrictive governmental laws and 
regulations, riots, insurrection, war or other reasons of a like nature beyond the control of 
such party, then performance of such acts shall be excused for the period for the delay, 
and the period for the performance of any such act shall be extended for a period 
equivalent to the period of such delay. 

25.6 Impairment of Title. 

County shall notify Tenant in writing within thirty (30) days of each and every 
occurrence which may impair County's title to the Premises.  Such occurrences include, but 
are not limited to, default on a trust deed, transfer of any interest in any trust deed, 
notification of any lien recordation, notification of any foreclosure, and notification of default 
should a master Agreement exist. 

/// 

25.7 Interpretation. 

The language of this Agreement shall be construed according to its fair meaning and 
not strictly for or against County or Tenant.  Unless the context of this Agreement clearly 
requires otherwise: (i) the plural and singular numbers shall be deemed to include the 
other; (ii) the masculine, feminine and neuter genders shall be deemed to include the 
others; (iii) "or" is not exclusive; and (iv) "includes" and "including" are not limiting. 



HOA.1171076.1 28

25.8 Quiet Possession. 

As long as Tenant is in compliance with the terms and conditions of this Agreement, 
Tenant shall have and enjoy quiet possession of the Premises during the term hereof. 

25.9 Recordation. 

Either party may record this Agreement at any time without the prior written consent 
of the other party.   

25.10 Severability. 

Any provision of this Agreement which shall prove to be invalid, void or illegal shall in 
no way affect, impair or invalidate any other provision hereof and such other provisions 
shall remain in full force and effect. 

25.11 Waiver. 

Any waiver by either party of any breach of any one or more of the covenants, 
conditions, terms and agreements herein contained shall not be construed to be a waiver of 
any subsequent or other breach of the same or of any other covenant, condition, term or 
agreement herein contained, nor shall failure on the part of either party to require exact, full 
and complete compliance with any of the covenants, conditions, terms or agreements 
herein contained be construed as in any manner changing the terms of this Agreement or 
estopping either party from enforcing the full provisions hereof.  No option, right, power, 
remedy, or privilege of either party shall be construed as being exhausted by the exercise 
thereof in one or more instances.  The rights, powers, options and remedies given either 
party by this Agreement shall be cumulative. 

25.12 Licenses and Compliance With Applicable Law. 

Tenant shall at all times faithfully obey and comply with all applicable laws, 
ordinances, rules and regulations, adopted by federal, state or other governmental 
bodies or departments or officers thereof, as they exist as of the date hereof or may be 
amended thereafter.  This Agreement is expressly subject to regulations and policies of 
County’s Board of Supervisors, including without limitation all anti-discrimination 
policies. 

Tenant shall obtain and maintain in effect during the term of this Agreement, all 
licenses, permits, and certificates required by law which are applicable to the operation of a 
private health care center or any of the Services to be provided hereunder, and Tenant 
shall further ensure that all its officers, employees, and agents who perform services 
hereunder obtain and maintain in effect during the Term of this Agreement and any option 
or holdover period, all licenses, permits, and certificates required by law which are 
applicable to its performance hereunder.   
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25.13 Endorsement 

Tenant shall not, in any manner, advertise, publish or represent that County 
endorses the services herein mentioned without the prior written consent of County.  

25.14 County Lobbyists. 

Tenant and each County lobbyist or County lobbying firm as defined in Los Angeles 
County Code Section 2.160.010 retained by Tenant, shall fully comply with the County 
Lobbyist Ordinance, Los Angeles County Code Chapter 2.160 to the extent applicable.  
Failure on the part of Tenant or any County lobbyist or a county lobbying firm retained by 
Tenant to fully comply with the County Lobbyist Ordinance shall constitute a material 
breach of this Agreement upon which County may immediately terminate or suspend this 
Agreement. 

25.15 Title. 

Tenant hereby acknowledges the title of County in and to the Premises, and 
covenants and agrees never to assail, contest, or resist said title.  County represents and 
warrants that it is the fee simple owner of said Premises, and that it has full right, power 
and authority to make, execute and deliver this Agreement. 

25.16 Acknowledgment of Ineligibility for Relocation Assistance. 

Tenant expressly acknowledges that Tenant will be in possession of the Premises as 
a result of County's previously acquired property interest.  In recognition of such fact, 
Tenant hereby disclaims any status as a "displaced person" as such is defined in 
Governmental Code Section 7260, and hereby acknowledges its ineligibility for relocation 
assistance as provided in Government Code Sections 7260 through 7276, inclusive, as 
interpreted in Title 25, Chapter 6, Section 6034(b)(1) of the California Code of Regulations. 

25.17 Delegation of Authority. 

Unless otherwise expressly set forth herein, County hereby delegates to its Chief 
Executive Officer or his designee, the authority to make any and all determinations required 
herein and to execute any and all instruments necessary to effectuate this Agreement. 

/// 

25.18 Solicitation of Consideration. 

It is improper for any County Officer, employee or agent to solicit consideration, in 
any form, from a lessee with the implication, suggestion or statement that the lessee's 
provision of consideration may secure more favorable treatment for the lessee in the award 
of the lease or that the lessee's failure to provide such consideration may negatively affect 
the County's consideration of the lessee's submission.  A lessee shall not offer to or give, 
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either directly or through an intermediary, consideration, in any form, to a County officer, 
employee or agent for the purpose of securing favorable treatment with respect to award of 
a lease. 

 
Tenant shall immediately report any attempt by a County officer, employee or agent 

to solicit such improper consideration.  The report shall be made either to the County 
manager charged with the supervision of the employee or to the County Auditor-Controller 
Employee Fraud Hotline at (213) 974-0914 or (800) 544-6861.  Failure to report such 
solicitation may result in termination of this Agreement. 
 
 25.19 Conflict of Interest. 
 
 No County employee whose position in County service enables him/her to influence 
obtaining or awarding any lease, license or permit, and no spouse or economic dependent 
of such employee, shall be employed in any capacity by the Tenant herein, or have any 
other direct or indirect financial interest resulting from this Agreement. 
 

25.20 Non-discrimination:   
 
 Tenant certifies and agrees that all persons invited on the Premises by Tenant  
are and shall be treated equally without regard to or because of race, ancestry, national 
origin, or sex, and in compliance with all Federal and State laws prohibiting 
discrimination in employment, including but not limited to the Federal Civil Rights Act of 
1964; the Unruh Civil Rights Acts; the Cartwright Act; and the State Fair Employment 
and Housing Act. 
 
 25.21 Non-availability of Funding. 
 
 The parties acknowledge and agree that the County's performance of its 
obligations under this Agreement following the initial five-year term hereof is subject to 
the continuing availability of funds for the County's performance of its obligations during 
the term hereof.  This Agreement may be terminated by County upon a loss or reduction 
of applicable funding sources. 
 

25.22 Entire Agreement. 
 
 This Agreement contains the entire agreement between the parties hereto with 
respect to the subject matter hereof, and no addition or modification of any terms or 
provisions shall be effective unless set forth in writing, signed by both County and Tenant. 
 
 
 
/ / / / SIGNATURE PAGE FOLLOWS / / / / 
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